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Larry MacKinnon B A N K
Senior Vice President
Corporate Banking

TEL (802) 660-1520 / FAX (802) 862-0240

January 14, 2002

Secretary
Surface Transportation Board

Washington, D.C. 20423-0001

Dear Sir or Madam:

In accordance with the provisions of Section 11303 of the Revised Interstate Commerce Act,
49 U.S.C. §11301 of Title 49 of the F ions, I request, as an officer of
Chittenden Trust Company, that the enclosed document be recorded and filed with the Surface
Transportation Board.

You will find enclosed herewith two originals of a Chattel Mortgage and Commercial
Security Agreement, dated January 11, 2002 by and between Railway Services, Inc. (as
Grantor) and Chittenden Trust Company dba Chittenden Bank (as Lender). These documents
are primary documents. This Chattel Mortgage and Commercial Security Agreement is
intended to secure the indebtedness of the Grantor to the Lender for a tern loan.

A description of the equipment covered by this document is as follows:
- A 1972 EMD GP 40-2 Locomotive, road number GMRC 306
- A 1984 EMD GP 16 Locomotive, road number CLP 802
- A 1956 EMD GP 9 Locomotive, road number GMRC 803
- A 1978 EMD GP 9R Locomotive, road number GMRC 804
- A 1966 EMD GP 38 Locomotive, road number CLP 203
- A 1973 EMD GP 38-2 Locomotive, road number CLP 204
- A 1961 EMD GP 18 Locomotive, road number VTR 801
The parties to this Chattel Mortgage and Commercial Security Agreement are:
Grantor: Railway Services, Inc.
1 Railway Lane

Burlington, VT 05401
Attn: Lisa Cota

Two Burlington Square » P.O. Box 820 + Burlington, Vermont « 05402-0820 + 802-658-4000

i:&”ﬁ“é”ﬁ Member FDIC




Lender: Chittenden Trust Company dba Chittenden Bank
Two Burlington Square
Burlington, VT 05401
Attn: Larry MacKinnon

A fee of $28.00 is enclosed. After recordation, please return an original to me at the address
noted above.

A short summary of the document to appear in the index is as follows:

Chattel Mortgage and Commercial Security Agreement between Railway Services,
Inc. (1 Railway Lane, Burlington, VT 05401) as Grantor and Chittenden Trust
Company dba Chittenden Bank (Two Burlington Square, Burlington, VT 05401) as
Lender, dated January 11, 2002, covering a 1972 EMD GP 40-2 Locomotive road
number GMRC 306, a 1984 EMD GP 16 Locomotive road number CLP 802, a 1956
EMD GP 9 Locomotive road number GMRC 803, a 1978 EMD GP 9R Locomotive
road number GMRC 804, a 1966 EMD GP 38 Locomotive road number CLP 203, a
1973 EMD GP 38-2 Locomotive, road number CLP 204, and a 1961 EMD GP 18
Locomotive road number VIR 801.

Thank you.

Sincerely,

Larry D. MacKinnon
Senior Vice President

Enclosures
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Lender: CHITTENDEN Tﬂusmv%u cumeuosng_ 0 6

Grantor: RAILWAY SERVICES, INC

BANK
SRLAGTON VT oseo e gingn sousn SURFACE TRANSPORTATION g
PO Box 820 ‘

Burlington, VT 05402-0820

THIS'COMMERCIAL SECURITY AGREEMENT dated January 11, 2002, is made and executed between RAILWAY SERVICES, INC ("Grantor™)

and CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK {"Lender").

Lender a security inte:
RANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Le
S\dobudnou and agrees that Lender shail have the rights stated in this Agreement with respact to the Collal

which Lender may have by law.

rest in the Collateral to securs the
i, in addition to all other rights

in thi ned or
. T d "Collateral” as used in this A means the Q describe property, now ow.
COLL‘ATEML 'DESCN"ION r\owm v_vo'( or ttar arising, and wn:rlvcr located, in which Grantor is giving to Lender a security interest tor
the ‘ol the and y-.' of all other obligati under the Note and this Agreement:

O NUMBER CLP 802, A 1956
1972 EMD GP 40-2 LOCOMOTIVE, ROAD NUMBER GMRC 306, A 1984 EMD GP 16 LOCOMOTIVE, ROA

EMD GP 9 LOCOMOTIVE, ROAD NUMBER GMRC 803, A 1978 EMD GP 9R LOCOMOTIVE, ROAD NUMBER GMRC 804, AG 119;;)&:? (13:
38 LOCOMOTIVE, ROAD NUMBER CLP 203, A 1973 EMD GP 38-2 LOCOMOTIVE. ROAD NUMBER CLP 204, A 19

LOCOMOTIVE, ROAD NUMBER VTR 801 B
the word "Collateral” also includes all the foliowing, whether now owned of hereatter acquired, whether now existing or hereatter

In addition,

arising, and wherever located: )
{A} Al i i and iti to any of the i herein, her added now or
later.
(B} Al products and produce of any of the property described in this Collateral section.
{C) AN general i gibles, i rents, monies, payments, and all other rights, arising out of a sale, lease, or other
disposition of any of the property described in this Collatera) section.
(D) Allp (including i P ds) from the sale, destsuction, loss, of other disposition of any of the property described in this
Collateral section, and sums due from a third party who has or yed the C: or from that party's insurer, whether due
to judgment, settlemant or other process.
(E) All records and data relating to any of the property i in this Coll | section, in the form of a writing, photograph,

icrofil icrofi or ic media, with all of Grantor's right, titie, and interest in and 10 all computer sofiware required to

utilize, create, maintain, and process any such records or data on elactronic media.
Despite any ather provision of this Agreement, Lender is not granted, and will not have, a nonpurchase money security interest in househoid
goods, to the extent such a security interest would be prohibited by i law. In ition, it at the type af any Propuyv. Lundg:
is required 1o give a notice of the right to cancel under Truth in Lending for the Indebtedness, then Lender will not have a security interest in
such Collateral unless and until such a notice is given.

CROSS-COLLATERALIZATION. in addition to the Note, this Agreement secures all obligati debts and liabilities, plus interest thereon, of
Grantor to Lender, or sny one or mare of them, as well as all claims by Lender against Grantor of any one or more of them, whethes now

isting or arising, related or to the of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, i or ined, 1! or i iqui or unliquidated Grantor may be liable individually ot
jointly with others, i as g surety, ion party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of limitati and the igation to repay such amounts may be or hereafter may

otherwise

RIGHT OF SETOFF. To the extent permitted by applicable law, Lander reserves & right of setott in all Grantor's accounts with Lender {whether
checking, savings, or some other This includes all Grantor holds jointly with else and all Grantor may

open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setatt would be prohibited by
law. Grantor authorizes Lender, to the extent permitted by applicable law, 10 charge or setoft all sums owing on the Indebtedness against any
and all such accounts.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Organization. Grantor is a corporation for profit which is, and at all times shall be, duly organized, validly existing, and in good standing
under and by virtue of the laws of Grantor's state of incorporation. Grantor is duly ( w0 b in all other states in
which Grantor is doing i having i all y tilings, g i and app for sach state in which Grantor
is doing business. Specifically, Grantor is, and at all times shall be, duly qualified as a foreign corporation in aff states in which the failute
10 so quelify would have a material adverse effect on its b or fi i iti Grantor has the fuli power and authority to own its
properties and to transact the business in which it is p Y or to engage. Grantor maintains an office at 1
RAILWAY LANE, BURLINGTON, VT 05401. Unless Grantor has designated otherwise in writing, the principal office is the office at which
Grantor keeps its books and records including its records concerning the Collateral. Grantor will notity Lender prior to any change in the
location of Grantor's state of organization or any change in Grantor's name. Grantor shall do all things necessary to preserve and to keep

in full force and effect its existence, rights and privileges, and shall comply with ail l rules, orders and
of any oF QUBI-OI ity or court i to Grantor and Grantor's business activities.

Authorlzatlon. Gumor'- execution, delivery, and perf of this A and ail the Related Documents have been duly authorized

by il neceasary action by Grantor, do not require the consent or approval of any other person, regulatory ity, or y.

and do not contlict with, result in & violstion of, or constitute a default under {1) any provision of Grantor's articles of incorporation of
organization, of bylaws, or any agreement o7 other instrument binding upon Grantor ar (2) any law, governmental reg ion, court decree,
or order applicable to Grantor or to Grantor's properties. Grantor has the power and authority 10 enter into the Note and the Related
Documents and to grant as ity for the Indebted Grantor has the further power and authority 10 own and to hoid all of
Grantor's assets and properties, and to carry on Grantor's busi as p Y di d.

Pesfection of s.c\u!ty Interest. Grantor agrees to execute financing statements and to take whatever other actions are requested by Lender
:o perfect andl ::onqnuo L.ndu'vl murity interest in the Coltateral. Upon request of Lender, Grantor will deliver to Lender any and all of the
the Ci , and Grantor will note Lender's interest upon any and all chattel paper if not delivered to

g o
Lender for possession by Lender.

Nm}cu t0 Lnndc]. Grantor will promptly notify Lender in writing at Lender’s addiess shown above (or such other addresses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2} change in Grantor's assumed business name(s); (3) change
in the r of the Ci ion Grantor; {4) change in the authorized signer(s); (5) change in Grantor's principal oftice address;
(6) change in Grantor's state of organization; (7) conversion of Grantor to a new or ditferent type ot business entity; or (8) change in
any other aspect of Grantor that directly of indirectly relstes to any agieements between Grantor and Lender. No change in Grantor’'s name
or state of organization will take effect until after Lender has received notice Grantor represents and warrants 1o Lender that Grantor has
pmvgdad Lender with Grantor's correct Empioyer Identification Number. Grantor promptly shall notify Lender should Grantor apply for or
obtain a new Employer Identification Number.

No Vlnhllon.‘ The q'x'acuxion mg dnlivmry of this Agieement will no1 violate any law or agreement governing Grantor or 10 which Grantor is
a party, and its certificate or articies of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Engnrn-bm of t;nihmnl. To the extent the C i of chattel paper, or general intangibles, as defined by the

Unitorm Ci r Code, the C is enfs in e with its terms, is genuine, and fully lies with all icable laws

and regulations concerning form, content and manner of ion and i and all ing to be i on the

C ha rity & and are in fact obligated as they appear to be on the Collateral. There shall be no setotts

or coumeu:lllml_ against any of the Collateral, and no agreement shail have been made under which any deductions or discounts may be
lu.med 9 the Coll sxcept those di: 1o Lender in writing.

Lo. ation of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Coliateral at Grantor's adaress
st ~n above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
85 .factory to Lender a schedule of real properties and Collateral locations relating to Grantor's perati i ing without limitation the




COMMERCIAL SECURITY AGREEMENT
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following: (1) all real property Grantor owns or is purchasing; (2) sl real property Grantor is renting or leasing; (3) all storage facilities
Grantor owns, rents, leases, or usas; and {4) all other properties where Collateral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business, Grantor shall not remove the Collateral from its existing
location without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the Coliateral.

T ! g Coll Except for i v sold or in the ordinary course of Grantor's business, or as
otherwise ided for in this Ag . Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, ity interest, or
charge, other than the security interest ided for in this Ag ", without the prior written consent of Lender. This includes security

interests even if junior in right to the security interests granted under this Agreement. Unless waived by Lender, all proceeds from any
disposition of the Collateral {for whatever resson) shall be held in trust for Lender and shall not be commingled with any other funds;
provit h , this requi shall not ‘ by Lender to any sale or other disposition. Upon receipt, Grantor shall
immediately deliver any such proceeds to Lender.

Tile. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of alt liens
and encumbrances except for the lien of this Ag . No fi ing covering any of the Collateral is on file in any public
office other than those which reflact the security interest created by this Agreement or to which Lender has specifically consented.
Grantor shail defend Lender's rights in the Collateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintsin, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at all times whila this Agraement remains in effect. Grantor further sgrees to pay when due al cisims for work done
on, or services rendered or material furnished in connection with the Collateral 80 that no lien or encumbrance may sver attach to or be
filed against the Collateral.

Inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonsble times to examine
and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon
this Agr upon any pi y note or notes evidencing the indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith g an approp! p g to contest
the obligation to pay and so long as Lender's interast in the Collateral is not jeopardized in Lender's sole opinion. If the Coliateral is
subjected to a fien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other security satistactory to Lender in an amount adequate to provide for the di harge of the lien plus any interest, costs,
reasonable attorneys’ fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor
shall defend itself and Lender and shall satisfy any final adverse jud before ent against the Coll Grantor shall name
Lender as an additional obliges under any surety bond furnished in the contest proceedings.

Repairs end Maintenance. Grantor shall keep and maintain and shall cause others to keep and maintain the Collateral in good order, repair
and merchantable condition. Grantor shall further make and/or cause all necessary repairs to be made to the Collateral, including the repair
and restoration of any portion of the Collateral that may be demaged, lost or destroyed. In addition, Grantor shall not, without the prior
written consent of Lender, make or permit to be made any alterations to any of the Collatera! that may reduce or impair the Collateral's use,
value or marketability. Furthermore, Grantor shall not, nor shall Grantor permit others to abandon, commit waste, or destroy the Collateral

or any part or parts thereof. Grantor further agrees to furnish Lender with evidence that such taxes, and g and
other charges have been paid in full and in a timely manner. Grantor may withhold any such payment or may elect to contest any lien if
Grantor is in good faith ducting an pri ding to contest the obligation to pay and so long as Lender's interest in the
Collateral is not jeopardized.

C with G Req Grantor shall comply promptly with all laws, ordi , rules and i of all
governmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral. Grantor
may contest in good faith any such Isw, ordinance or ion and withh i during any p ing, including appropri
appesis, so long as Lender's interest in the Collateral, in Lender's opinion, is not jeopardized.

Hazardous Grantor rep and warrants that the Collateral never has been, and never will be so long as this Agreement
remains 8 lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any H. Sub The rep i and warranties contained herein are
based on Grantor's due diligence in i igating the Coll for H; us S Grantor hereby (1) releases and waives any

future claims against Lender for indemnity or ;:ormibuﬁnn in the event Grantor becomes liable for cleanup or other costs under any
Environmental Laws, and {2} agrees to indemnify and hold harmiess Lender against any and all claims and losses resulting from a breach

of this ision of this Ag This ion to i ify shall survive the pay of the Indeb and the sati ion of this
Agreement.

M of C Grantor shall procure and maintain all risks insurance, including without limitation fire, theft and
liability coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a pany or pani Yy to Lender. Grantor, upon request of
Lender, will deliver to Lender from time to time the policies or certifi of i in form y to Lender, 0

that ges will not be or dimini without at least ten (10) days' prior written notice to Lender and not including any

disclaimer of the insurer's liability for failure to give such a notice. Each insurance policy also shall include an endorsement providing that
coverage in favor of Lender will nat be impaired in any way by any act, omission or default of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with wqh loss payable

or other endorsements as Lender may require. !f Grantor at any time fails to obtain or i 1 any i 88 req under this
Agreement, Lender may {but shall not be obligated to) obtain such insurance as Lender deems app: priate, i ing if Lender so

“single interest insurance,” which will cover only Lender's interest in tha Coflateral.

A of § P Grantor shalt promptly notify Lender of any loss or damage to the Collateral. Lender may make proof of
loss if Grantor fails to do so within fifteen {15) days of the v. All ds of any on the Collateral, including accrued
proceeds thereon, shall be held by Lender as part of the Col If Lender ts to repair or of the d ged or

destroyed Collateral, Lender shall, upon isf, v proof of exp 0 , pay or rei Grantor from the proceeds for the reasonable
cost of rapair or restoration. if Lender does not consent to repair or replacement of the Collatersl, Lender shall retain a sufficient amount of
the proceeds to pay all of the Indebtedness, and shali pay the balance to Grantor. Any proceeds which have not been disbursed within six
(6) months after their receipt and which Grantor has not committed to the repair or restoration of the Collateral shall be used to prepay the
indebtedness.

Required Insurance. So long as this Agreement remains in effect, Grantor shall, at its sole cost, keep and/or cause others, at their expense,
to keep the Collateral constantly insured against loss by fire, by hazards included within the term "extended coverage,” and by such other
hazards (including flood insurance where licable) as may be required by Lender.

Insurance Proceeds. Lender shall have the right to directly receive the proceeds of all insurance protecting the Collateral. In the event that
Grantor should receive any such insurance proceeds, Grantor agrees to immediately turn over and to pay such procush directly to Lender.
All insurance proceeds may be applied, at its sole option and discretion, and in such a manner as Lender may determine (after payment of

all reasonable costs, and ys' fees ily paid or fees necessarily paid or incurred by Lender in this connection), for lr’e
purpose of: (1} repairing or restoring the lost, dan'mged or d yed C or (2) g the then ing bal of Grantor's
indebtedness.

Lender's receipt of such i p ds and the tication of such p as provided herein shall not, howsver, affect the lien of
this Agreement. Nothing under this section shall be deemed to excuse Grantor from its obligations promptly to repair, vepla‘cs or restore
any lost or damaged Collateral, whether or not the seme may be by i and or not such of ore

available, and whether such proceeds are sufficient in amount to complete such repair, replacement or restoration to the satisfaction of
Lender. Furthermore, unless otherwise confirmed by Lender in writing, the application or relsase of any insurance proceeds by Lender shall
not be deemed to cure or waive any Event of Default under this Agreemant. Any proceeds which have not been disbursed within six (6)
months after their receipt and which Grantor has not committed to the repair or restoration of the Collateral shall be used to prepay the
Indebtedness.

insurance Reserves. Lender may require Grantor to maintain with Lender reserves for psyment of insurance premiums, which reserves shall
be created by monthly payments from Grantor of a sum estimeted by Lender to be sufficient to produce, at least ﬂh-ep (15) days before
the premium due date, amounts at least equal to the insurance premiums to be paid. If fifteen {15) days before payment is due, the reserve
funds are insufficient, Grantor shal! upon demand pay any deficiency to Lender. The reserve funds shall be held by I:ondnr as a general
deposit and shall i a2 i bearing which Lender may satisfy by of the ir ce p to be
paid by Grantor as they become due. Lender does not hoid the reserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor. The for the pay of shall remain
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Grantor's sole responsibility. ) . B
ports. vest of Lender, shall furnish to Lender reports on each policy of | g

:x::fu::::. Lu\.duG:r::;m‘ uw""'.ququen' luding the fallowing: (1) the name of the insurer; {2) the risks insured; {3) the amount

then current value on the basis of which insurance has been obtained and the manner of
policy. In addition, Grantor shall upon request by Lendes (however not more
y to Lender ine, as icable, the cash value or replacement cost of

of the policy; (4) the property insured; !5) . the
determining that value; and (6) the expiration date a! she
often than annually) have an i

the Collateral.
umb i i ‘s obligations under any prior

s. To the extent applicable, Grantor shali fully and timely perform any and all of Grgmol s o
i . atfect om. [ ‘wwithoul limiting the foregoing, Grantor shall not commit or permit 10 exist any blaa;:h ot or ael‘aun
ior i i iti the occurrence of any event of
er any such prior Encumbrances. Grantor shall further promptly notify Lender in writing upon

::‘ir:gunuu‘;\cns thnpt‘ would, or that might, result in a breach of or default under any such prior Encumbrance. G@mor shall further not
modify or extend any of the terms of any prior E or any i ed t_muw, o request or obtain any additional loans

i i i di i ther ions of credit
i t credit from any third party creditor or such loan or 0 _
::;;u: :::.cr:l.v :r. ind . 4 i or otherwise, by the Collateral, or any part or parts thefeo!, with

by cross:

ity i it i ‘ t, and in form
sible preference and priority over Lender’s security interest. Grantor additionally agrees 10 obtain, vpon 'Lnr)del s request, '
:‘:K.I ;ubs‘:nnca as may then be sati y 10 Lender, appropriate waivers and subordinations of any lessor's liens or pywrisge:, vendor's
liens or privileges, purchase money security interests, and any other Encumbrances that may atfect the Collateral at any time.

Future Encumbrances. Grantor shall not, without the prior written consent of Lender, grant any _Encumbrunca that may affect the

Enct

Collateral, or any part of parts thereof, nor shall Grantor permit of 10 any E to or boing filed against any ot
the Coilateral in favor of anyone other than Lender. Grantor shall further promptly pay when due -'II . and ges of
and others i d in ion with the ion, imp repair and of the C or

otherwise furnish appropriate security or bond, so that no futwe Encumbrance may ever attach to or be filed against any Collateral. in the
event that the Collateral or any part or parts thereof is and/or may be located in and/or on leased premises, Qrgntor shall promptly pay the
tull amount of such rental or lease payments whenever the same shall be due s0 that no iessor's lien of privilege may ever attach 10 of

aftect any of the C with P and priofity over the lien of this Agreement. In the event that any ot the Collateral is
purchased or otherwise acquired by Grantor on a credit of deferred payment sales basis, Grantor shall omm_pv.ly pay the full amount ot the
purchase or isition price of such Coll | 0 that no vendor’s lien or privilege, or purchase money security interest, may ever agl_nch o
or be asserted against any of the C with i £ and priority over the lien of this Agr Grantor

* N
agrees to obtain, upon request by Lender, and in form and substance as may then be satisfactory to Landqt, lpplopuam waivers and/or
subordinations of any lessor's liens or privileges, vendor's liens or privileges. purchase money security interests, and any other
Encumbrances that may affect the Collateral at any time.

As long as this Agreement remains in eftect, Grantor will nat permit any levy, attachment o¢ restraint to be mnq. Attacn‘ng any ot the
Coliateral, or permit any notice of lien to be filed with respect to the Collateral or any part or parts thereof, or permit any receiver, Uustes,
custodian or assignee for the benefit of i to be i to take ion of any of the Collateral. Notwithstanding the
toregoing, Grantor may, at its sole expense, contest in good faith by appropriate proceedings the validity or amount of any levy,
attachment, restraint or lien filed against or atfecting the Collateral, or any part or parts thereof; provided that (1} Grantor notities Lender
in advance of Grantor's intent to contest such a levy, attachment, restraint or lien, and (2) Grantor provides additional security 10 Lender,
in form and amount satisfactory to Lender.

Notice of Encumbrances. Grantor shall immediately notify Lender in writing upon the filing ot any attachment, lien, judicial process, claim,
or other E Grantor itionally agrees to notify Lender immaediately in writing upon the occurrence of any default, or event that
with the passage of time, failure to cure, of giving of notice, might result in a default under any of Grantor's obligstions that may be

d by any p y existing or future E or that might resuit in an E ing the C or should any ot
the C be seized o! or levied upon, or by seizure or h or levy, by any person other than Lender.

Books and Records. Grantor will keep proper books and records with regard to Grantor's busi ivities and the Ci in which a
securily interest is granted hereunder, in accardance with GAAP, applied on a consistent basis throughout, which books and records shail
at all reasonable times be opan to inspection and copying by Lender or Lender's designated agents. Lender shall also have the right to
ingpect Grantor's books and records, and to discuss Grantor's affairs and finances with Grantor's officers andi representatives, at such
reasonable times as Lender may designates.

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor mlv'havc‘posuuion of the tangible personai property and beneficial use of all the

Coliateral and may use it in any lawful manner not i i with this Agl or the Reiated Documents, provided that Grantor's tight 10
POSSE! n and beneficial use shall not apply to any C where ion of the C by Lender is required by law to perfect
Lender's security interest in such Collateral. If Lender at any time has ion of any Ci before or after an Event of Detauit,
Lender shall be to have i care in the y and pras ion of the C if Lender takes such action for that
purpose as Grantor shall request or as Lander, in Lender’s sole discretion, shall deem appropriate under the Ci but failure to honor

any request by Grantor 0hu1) not pl itself be deemed to be a failure 10 exercise reasonable care. Lender shall not be required to take any steps
n::f:lry (;:l- ve any rigts in the Coilateral against prior parties, nor to protect, preserve or maintain any security interest given to secure
1 ebtedness.

ASSIGNMENT AND PLEDGE OF ADDITIONAL RIGHTS. Grantor, in order to further secure the prompt and | pay and sati jon of
the Indebtedness in favor of Lender in principal, interest, costs, ys' tees and other iees and chaiges, hareby
assigns, pledges and grants to Lender a security interest in the following additional rights (the “Rights”):

LENDER‘S.EXPEHDITUHES. It any action or ing is d that would i attect Lender's interest in the Coliateral or it
q--mor fails to comply with any provision of this Agresment or any Related Documaents, including but not limited to Grantor's failuce to
discharge or pay when dus any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on
Gu(\wr'u behalf may (but shall not be obligated to) take any action thst Lender desms appropriate, including but not limited to discharging or
poying ol ugu._ lpm. ity § )y and other Claims, at any time levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Ci All such i or psid by Lender for such purposes witl then bear interest at
the rate charged under the Note from the date incurred of paid by Landes to the date of repayment by Grantor. All such expenses will become a
part of the Indebtsdne at Lender’s option, will {A) be payable on demend; (B} be added 10 the baiance of the Note and be apportioned
among and be payable with any i t0 b dua during either (1) the term ot any applicabie insurance policy; of {2} the
remaining term of the Note; or (C) be treated as a balicon payment which will be due and payable at the Note's maturity. The Agreement also
;ul: sT::ura payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
efault.

DEFAULT. Each of the following shall constitute an Event of Detault under this Agreement:
Payment Default. Grantor fails to make any payment when due under the Indebtedness.

_Oﬂnv Defaults. Grantor fails to comply with or to perform any other term, igati or it i in this or

in any of the Related Documents or to comply with or to perform any term, igati or it i in any other

agreement between Lender and Grantor.

Default in Favor of Third Parties. Should Grantor or any Grantor default under any loan, ion of credit, ity ag p

gr S!'IGI. agreamané, or any mmr agreement, in favor of any other creditor or person that may materially aftect any of Grantor's property or

rantor’'s or any Grantor's ability 1o repay the indeb or f their i igati is A

Related Documants. nder this Aa o any of the

Faise § Any Y. ion or made or i 10 Lender by Grantor of on Grantor's behall, or made by

Gunrum_ar, or any other guarantor, endorser, surety, or accommodation party, under this Agreement o the Related Documents in
\'mth the > pl I_hc ¥ d B by the Note or any security document directly or indirectly securing repayment

ot the Note is faise or misleading in any material respect, either now or at the time made or furnished or tolse or mi ing at any

time thereafter. "

Defective C { This "_ or any of the Related Documents ceases to be in full force and etfect lincluding failure of any

coliateral document to create a valid and perfected security interest or lien} at any time and for any reason.

[ The dissolution or ination of Grantor's exi: 88 & going business, the insoivency of Grantors, the appointment of a

receiver for any part ot Grantor's property, any assignment for the benafit of creditors, any type of creditor ki or the
of any proceeding under any bankrupicy or insolvency laws by or against Grantor.

Cmifm of Forfeiture P C . of or forteiture pi ing! by judicial i selt-help,
repossession of any c:u:t method, by any creditor of Grantor or by any governmental agency against any collateral securing the
This a of any of Grantor's i ing deposit with Lender. However, this Event ot
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Defautt shall not spply if thers is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written natice of the creditor or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate resarve or bond for the diapuh

E: A Any is levied against the Collateral, and such execution or attachment is not set aside,
discharged or stayed within tl'urtv (304 dm after the same is levied.

Change In Zoning or Public Restriction. Any change in any zoning ordinance or regulation or any other public restriction is enacted, adopted
or implemented, that limits or defines the uses which may be made of the Collateral such that the present or i ded uss of the Ci

as specified in the Related D would be in vi of such zoning ordir or jation or public ion, as 0

Defsult Under Other Lien Documents. A default occurs under any other mortgage, deed of trust or security agreement covering all or any
portion of the Collateral.

K Unless d by i in the opinion of Lender, the entry of a final judgment for the payment of money
mvolvmg more than ten thoussnd dollars ($10,000.00) against Grantor and the failure by Grantor to discharge the same, or cause it to be
discharged, or bonded off to Lender's satisfaction, within thirty (30} days from the date of the order, decree or process under which or
pursuant to which such judgment was entered.

Events Affecting Guarantor. Any of the preceding events occurs with respect to Guarantor, or any other guanmor, andorser, surety, or

accommodation party ov any of the Indebtadnul or Guarantor, or any other surety, or dation party dies or
or the validity of, or fiability under, any Guaranty of the lndsbtudnou

Adverse Chenge. A materisl adverse change occiurs in Grantor's fi i di or Lender beli the of pay or

per of the is

insecurity. Lender in good faith believes itself insecure.
RIGHTS AND REMEDIES ON DEFAULT. if an Event of Default occurs under this A at any time th fter, Lender shall have all the
rights of a secured party under the Vi Uniform C Code. In and without Lender may any one or more
of the following rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Ind: ing any penalty which Grantor would be required

to pay, immediately due and payable, without notice of any kind to Grantor,

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents relating to the Collsteral, Lender may require Grantor 1o asssmbie the Collateral and make it available to Lender at a
place to be designated by Lender. Lender allo sholl have full power to enter upon the property of Grantor to take possession of and
remove the C 1t the C ther goods not covered by this Agreement at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lendov makes reasonable efforts to return them to Grantor after repossession.

Sefl the Collatersi. Lender shall have full power to sell, leass, transfer, or otherwise deal with the Collsteral or proceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Collsters! at public suction or private sale. Unless the Collaters! threatens to decline
speedily in value or is of a type customarily sold on 8 recognized market, Lender will give Grantor, and other persons as requirad by law,
reasonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
is to be made. However, no notice need be provided to any persan who, after Event of Default occurs, enters into and authenticstes an
agreemant waiving that person’s right to notification of sale. The requirements of reasonable notice shall be met if such notiu is given at
Ieut ten (10} days before the time of the ulu or di:mhnn. All expenses relating to the of the Ci

the o ing, holding, i paring for sale and selling the Collateral, shall become a part of the Indabtedness
secured by this Agreement and shall be paysbie-on demnnd wnh interast at the Note rate from date of expenditure untii repaid.

Appoint Recetver. Lender shall have the right to have a receiver appointed to take Pposs! sion of all or any part of the Collateral, with the

power to protect and preserve the Coliatersl, to operate the C or sale, and to colliact the Rents from the

Collaterat and apply the proceeds, over and above the cost of the i ognmn the Indebted The iver may serve without

bond if permitted by law. Lender's right to the appointment of a receiver shnﬂ exist whether or not the apparent velue of the Collateral
ds the bted: by a amount, by Lender shall not disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, sither itself or thraugh a receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may st any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee

and receive the payments, rents, income, and revenues therefrom and hold the same as for the or apply it to
pwmem of thc indebtedness in such order of preference as Lender may determine. Insofar as the C of general
policies, chattel paper, choses in action, or similar mop.nv Lender mnv dumand collcct m:mpt lor,

settle, compromise, adjust, sus for, foreclose, or realize on the Collatersl ss Lender may or not
Collsteral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of muil
nddvuud to Grantor; change sny address to which mail and paymants are to be sent; and endorse notes, chocka, drafts, monov orders,
of title, ir and items pertaining to payment, shipment, or storage of any Ci To Lender

may notify debtors and obligors on any C 10 make pay directly to Lender.

Obtain D: y. If Lender to sell any or all oi the Collateral, Lender may n(mm a ]udumm aumm Grantor for any deficiency
ing on the di due to Lender after of all the ise of the rights provided in this
Agreement. Grantor shall be liable for a deficiency even if the i in thm is l sale of accounts or chattel

paper.
Other Rights and Remedies. Lender shsll have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
dies it may have available at law, in equity, or otherwise.
Elnctkm of Remedies. Except as may be prohibited by applicable law, ail ol Lender’s rights and umodm. whcth-v evidenced by this
the Related D or by any other writing, shall be i and may be
bv Lender to pursue any remedy lhl“ not exclude pursuit of any other remedy, and an election to make or to nkt action to
perform an obligation of Grantor undar this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a defsult
and exercise its remedies.
LIMITATION ON RIGHT OF SETOFF. Lender sgrees ﬂm it w-“ enveuu its ngm of setoff, as described sbovs, only in the svent of default under
the tovm. of the Note or any related d the Loan A any any Mortgsge, sny
v Ag any Pledge A or any Lamr of Credit Rei ar gimilar ag
BANKRUPTCY ARREARAGES. If Bonower files & petition under the Bankruptcy Code and seeks to pay any amount which is past due under this
Note, Mortgage and Security Agreement » o| the date of filing of the petition through a Chapter 11 or 13 pian, Borrower agrees to pay Lender
Interest on the past due ) at the Interest Rate. interest will be calculated on the total amount past due as of the date of filing
of the petition(this may include Interest on past due Interest sand late charges) for the time required to pay the psst dus emounts through the
bankruptcy case.
ADDITIONAL EVENT OF DEFAULT. The Grantor fails to plant, cultivate and harvest crops in due season.

ADDITIONAL RIGHTS AND REMEDIES ON DEFAULT. Lender mey demand more security or new parties obligated to pay any debt Borrower
owes to Lender as a condition of giving up any other remedy.
LIMITATION ON GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Lmd.v nme: that it will not exercise its tights to
collect the accounts and to notify account debtors 1o make payments directly to Lender for to the uniess an event of
default occurs under the terms of the Security Agreement, Note, or related documents.
TITLE DISCLOSURE. Borrower and/or Grantor will provide to Lender written disclosure of any liens and
addition to Lander's lien and such disclosure will serve to quality, and not the rep! and
above.

DDU UBSTANCES DISCLOSURE. Borrower will pvovido to Lender written disclosure of mv prior use of the collsteral for the
plokion o storage, tation, release or threatened release of any hazerdous waste or
REVISED AllTlcl.E 9. (n) Concnmmg Rwiud Arﬂcle 9 of the Uniform Commercisl Code. 'I'M parties aclmowhdqo and agree to the following
88 a resuit of the ion or in in one or
mnbv of ﬁho rwiud Article 9 of the Uniform Comnm:lai Code in the form or substantislly

i on Uniform State Law and contsined in the

on the in
of the Title provision

more jurisdictions to thc i
in the form appr by the A i Law i and the of C
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19989 official text of Revised Article 9 ("Revised Articie 9°). )
, Lender as Grantor's irrevocable attorney-in-tact tor
i the Securi

(o) Porlocdo:’ by F'"",W- .G':;mm hereby lwoiﬂn,,o:o r;:"fi:'c’t“o: ‘p:viou_l 'Pﬁ"mm.? Landar o : ran Land;:
:\'l‘\;::(bany umoA:nd Wiwu:s'm' mﬂzr:x ::00 :u' ’:'t':ni’\:nu‘\:r'n';:;::m&;\mr will reim:'w::h::mr for '::I ’u:’::t;::v; l:; tumncp::l:.'::\:rr:c umng
o 'D' IM gahviiiod ::dm". oo &?:g‘lml":cmwuzczﬁ::‘v:l’::: ::m.:x :o"r‘l:n‘.lq an;_ootm'v information required by
i':z::’l‘ujin:' m:;:? (?\:ugt..:m'roo’:‘: uulliqknf:y o:h"ili;\:p: ';il“ ganizati uﬁ ::: 5 idont.ilicnion number iuu,d o Gloa’mor. Gum::

agrees to furnish any such information to the Lender promptly upon request. Any s_uch .“ ing state A v
.:wndmom: may be signed by the Lender on bahalf of the Grantor may be filed at any time in any jurisdiction whether or not Revised Article 9
is then in effect in that jurisdiction. )

(c) Other Methods of Perfection. Grantor shall at any time and from time 1o time, whather or not Revised Ar_ﬁcle 9is "n: ettect in any gnmcum
jurisdiction, take such steps as Lender may reasonably request for Lender: {i) to obtain an ack 9 in 'Oll'l_li 8 stan s 12
]t:nLandur, of any bailee having possession of any of the Collateral that the bailes holds such Collateral for l.mdalf i) 10 oblgnn control ot any
investment property, deposit accounts, letter-of-credit rights or electronic chattie paper (as such terms are defined in Revised Article 9 wglh
corresponding provisions in Rev. Sec. 9-104, 9-105, 9-106 and 9-107 relating to what constitutes "control” for such items ot qulouuu, with
any agreements establishing control to be in form and substance satisfactory to Lender, {iii) to notify L'ondor of any commycm tort claims
which Grantor may have within sixty (60) days of the date when Grantor becomes aware of such claims and (iv) otherwise 10 insure the
continued pertection and priority of Lender's secwity interest in any of the Collateral and of the preservation of its rights therein, whether in

3 e . . of R

and 9 the Article 9 in any jurisdiction.
{d) ings Clause. Nothing ined herein shall be construed to narrow the scope of Lender's security interest in any of the Collatersi or the
perfection or priority thereof or to impair or otherwise limit any of the rights, powers, privileges or ies of Lender h der except (and

then only to the extent) mandated by Revised Articie 9 to the extent then applicable.

{e) Further Assurances. Grantor, at its own expense, shall do, make, execute and deliver all such addilioml»und funh-lr acts, things, deeds,
assurances and instruments as Lender may reasonably tequire more completsly to vest in and assure to Lc:.\d.r its respective rights houy\dar_ of

any of the C i ing, without 9 ing and, where i filing 9 _and c v
ements under the Uniform Commercial Code, and obtaining governmental and other third party and g without
itation sny of any li , lessor, ities il diary, itory institution or other i party, as the case may be.
{f) Additi Grantor R i and W, i As a dition of Lender's granting of the loan evidenced by the Note and Related
Documents, Borrower and/or Grantor certified the legal status of Borrower and/or Grantor {the “Certification®). Grantor agrees to notify Lender
within 30 days of any change in the information contained in the Certitication.
{g) Term Detiniti Grantor ges and agrees that, with respect to any term used herein that is defined in either (i} Anic[o 9 ot the
Uniform Commercial Code as in force in the jurisdiction in which this Ci ial Security Ag was signed by Grantor at the time that it
was signed, or (i) Article 9 in force at any rek time in the jurisdiction in which this financing statement is filed, the meaning to be

ascribed thereto with respect to any particular item of property shall be that under the more encompassing of the two definitions.

ADDITIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO ACCOUNTS. (a) At the time any Account becomes subject 1o &
security interests in tavor of Lender, the Account shall be a good and valid P ing an undi d, bona fide i i

by the account debtor, for merchandise held subject to delivery instructions or previ ly shi or deli toa of sale, or
for services previously performed by Grantor with or for the account debtor. So long as this Agreement remains in effect, Grantor shall not,
without Lender's prior written consent, compromise, settle, adjust, or extsnd payment under or with regard to any such Accounts. There shall
be no setoffs or counterclaims against any of the Coliateral and no agreement shall have been made under which any deductions or discounts
may be claimed concerning the Collateral except those disclosed to Lender in wiriting.

(b} iticati Grantor iti agrees that Lender or Lender's agents may periodi contact individual debtors whose Notes,
Insuments and Chattel Paper have been assigned and pledged under this Agreement in order to verify the amounts then owing under such
igati i h such debtors have any otfsets or counterclaims against Grantor, and with respect 10 such other matters about

to
which Lender may inquire.
ADDITIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO INVENTORY. C isting of i y and other goods is not
currently located and, as long as this Agreement remains in effect, will not be kept in a field or public warehouse or with a bailee, and shail be
kept only at locations approved by Lender. Grantor will not permit any of he Collateral to be incorporated in or placed upon any real (immovabie)
property in such a way that it b H ilized under i State law. Upon Lender’'s request, Grantor shall cause any owners of
lr:.ongalrn: :ﬂ the real property upon which any of the Collateral may be located 10 furnish to Lender waivers with respect to any rights in or 10

ollateral.

AS?IGNMFNT AND ~I’LEI)GE OF DEPOSIT ACCOUNTS. To the extent that collateral consists of Deposit Accounts and in the event that Revised
Article 9 is not vet in effect in any applicable jurisdiction, Grantor hereby pledges, assigns and grants to Lender 8 security interest in Deposit
Accounts together with (a) ali inu_u , whether now or h ing; (b) all itional i made; and (c} all

r s .and b i for any Deposit Accounts. While this agresment is in effect, Lender may retain the rights 10
possession of the Deposit Accounts, together with any and ail evidence of the Deposit Accounts, such as certificates or passbooks.

ADDITIONAL CONDITION(S). SEE ATTACHED *ADDITIONAL OBLIGATIONS OF GRANTOR.".

MISCELLANEOUS PROVISIONS. The f ing mis isi are a part of this Agreement:
A d This A s with any Related D i the entire ing and ag of the parties
as to the matters set forth in this A No ion of or to this A shall be ett: unless given in wiriting

and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees: Expenses. Grantor 8grees 10 pay upon demand all of Lender's costs and expenses, including Lender's reasonabie
attorneys’ fees and Lender's legal i in ion with the of this A Lender may hire or pay
someone eise to help enforce this Agreement, and Grantor shall pay the costs and of such Costs and expenses
include Lender's reasonable attorneys® fees and legal expenses whaether or not there is a lawsuit, includi ] * fees and
legal for bankruptcy " " (i ing efforts 10 modity or vacate any ic stay or inj i appeals, and any

post: services. Grantor also shall pay all court costs and such additional fees as may be directed by the

court.

Cnpt_lqn Headi 9 Caption headings in this Ag: are for i only and are not 10 be used to interpret or define the
provigions of this Agreement.

Sovom(ng hw.‘ This A wili be g by, and enf in with federal law and the laws of the State of
This Age has been by Lender in the State of Vermont.

Non-_l.hb“ny of Lender. The relationship between Grantor and Lender created by this Agreement is strictly & debtor and creditor
relationship and not fiduciary in nature, nor is the i ip 10 be as ing any p ip or joint ventute between Lender
and Grantor. Grantor is exercising Grantor's own judgement with respect to Grantor's busi Al int i lied to Lender is for
Ler.m«'l Protection only and no other party is entitled to rely on such information. There is no duty for Lender to review, inspect, supervise
or nnionp Grmtor»nf any mattér with respect to Grantor's business. Lender and Grantor intend that Lender may reasonably rely on all
fntovml.uo_n supplied by Grantor to Lender, g with all i and ies given by Grantor to Lender, without
investigation or confirmation by Lender and that any i igation or failure to i i will not diminish Lender's right to so rely.

Notice of Lon'dov'n Breach. G'ranwr must notify Lender in writing of any breach of this Agreement of the Related Documaents by Lender and
any othe_r claim, cause of action or offset against Lender within thirty (30} days atter the occurrence of such breach of after the accrual of
such claim, cause of action or offset. Grantor waives any claim, cause of action or offset for which notice is not given in accordance with
this paragraph. Lender is entitied to rely on any failure to give such notice.

lnd‘cmqlﬁcadon of Lender. Grantor agrees to indemnity, 10 defend and to save and hoid Lender harmiess trom any and ali claim
obl-gnyon:,_damugn, losses, costs and fincluding, without limitation, Lender's ys' fees), d "
penaities, fines and iovloigqvn of any nature whatsoever that may be asserted against or incurred by Lender, its officers, directors,
employees, and agents arising out of, relating 10, or in any manner i by this Ag and the exercise of the rights end
remedies granted Lender under this, as well as by: (1) the ip, use, operation, 2 i ition, preservation,
0 repair, o of any part of the Collateral; (2) the exercise of any of Grantor's rights collaterally

and d to Londo( i (3)_any failure of Grantor to perform any of its obligations hereunder; and/or (4) any failkure of

Grantor :0 comply with the environmental and ERISA i i and ies set torth herein. The foregoing indemnity

suits,
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provisions shall survive the ion of this Ag as to all arising o ing prior to such car and the foregoing
indemnity shall survive in the svent that Lender elacts to any of the dies as provided under this Ag ing default
hereunder. Grantor's indemnity obligations under this section shafl not in any way be aff, by the pi or ab: of i

il
insurance, or by the amount of such insurance or by the failure or refusal of any insurance carrier to perform any obligation on its part
under any insurance policy or policies affecting the Collateral and/or Grantor's business activities. Should any claim, action or proceeding
be made or brought against Lender by reason of any event as to which Grantor's indemnification obligations apply, then, upon Lender's
demand, Grantor, at its sole cost and expense, shall defend such claim, action or proceeding in Grantor's name, if necessary, by the
attorneys for Grantor's insurance carrier {if such claim, action or ing i d by i , Or otherwise by such sttorneys as
Lender shail approve. Lender may also engage its own attorneys at its reasonable discretion to defend Grantor and to assist in its defense
and Grantor agrees to pay the fees and di of such ys.

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Agresment uniess such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any fight shail operate as a waiver of such right or any

other right. A waiver by Lender of a ision of this Ag shall not prejudice or 8 waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
ions. Wh the of Lender is required under this Ag the g ing of such by Lender in any instance
shall not constitute continuing to sub: i where such consent is required and in all cases such consent may be
granted or with in the sole di ion of Lender.
Notices. Any notice required to be givan under this Agreement shall be given in writing, and shall be effective when lly deli ,
when actually received by telefacsimile (unless otherwise required by law), when d i with a d Y gni; overnight courier,
or, if mailed, when deposited in the United States mail, as first class, certified or regi d mail ge prepaid, dil d to the

shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Grantor agrees
to keep Lender informed at all times of Grantor's current sddress. Unless otherwise provided or required by law, if thare is more than one
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable y-in-fact for the of ing any d
necessary to perfect, amend, or to continue the security interest granted in this Ag: or to d ination of filings of other
secured parties. Lender may st any time, and without further suthorization from Grantor, fils a carbon, photog or other ducti
of any fi ing or of this Agt for use as a fi ing Grantor will reimburse Lender for all expenses for the
pertection and the continuation of the perfection of Lender's sacurity interest in the Collateral.
Seversblility. If a court of jurisdiction finds any provision of this Ag to be illsgal, invalid, or unenforceable as 10 any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible,
the ing ision shall be di 80 that it b legal, valid and ent i the g provision cannot be so
dified, it shall be consi deleted from this Agraement. Unless otherwise requi by law, the illegalit ity, or f i
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement.
Sole Discretion of Lender, Wh Lender's or 1 is ired under this Ag the as to wh or not to

consent or approve shall be in the sole and exclusive discretion of Londcr‘and Lender’s decision shall be final and conclusive.
Successors and Assigns. Subject to any limitations stated in this Agresment on transfer of Grantor's interest, this Agreement shall be

binding upon and inure to the benefit of the parties, their successors and assigns. If Vip of the C vested in a
person other than Grantor, Lender, without notice to Grantor, may dea! with Grantor's with ref to this Ag and the
indebtedness by way of forb or ion without releasing Grantor from the i of this Ag or liability under the
Indebtedness.

Survival of Rep: and Al rep! ions, warranties, and agreements made by Grantor in this Agreement shall
survive the execution and delivery of this Ags shall be inuing in nature, and shall remain in full force and effect until such time

as Grantor's Indebtedness shall be paid in full.
Time is of the Essence. Time is of the essence in the performance of this Agreement.

Walive Jury. ANl parties to this Agreement hereby walve the right to any Jury trial In any sction, p ding, or ght by any

party against any other party.
DEFINITIONS. The following capitalized words and tarms shall have the following meanings when used in this Ag Unless ificalt
stated to the contrary, alt ref: to dollar shall mean in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the contaxt may require. Words and terms not otherwise
defined in this Agreement shall have the T&\gﬂﬂ! atri m_s‘_uéh A.(’.ng in% n"oWe: ‘

Ag The word "Ag 1" means this¥Co ity A & y-Agreement may be

or modified from time to time, together with all exhibits and schedules attached i l. 'S i time to time.

Borrower. The word "Borrower” means RAILWAY SERVICES, INC, and ali other persons and en ning the Note in whatever

capacity.
Colisteral. The word "Collateral” means all of Grantor's right, title and interast in and to all the Collateral as described in the Collataral
Description section of this Agreement.
Default. The word "Default™ means the Default set forth in this Agresment in tha section titled "Default™.
Encumbrance. The word "Encumbrance” means any and all presently existing or future mortgages, liens, privi ges and othar

Y ity i and rights, of every nature and kind, whether in admiralty, at law, or in equity, that now and/or in the future
may affect the Coliateral or any part or parts thereof.
Environmental Laws. The words "Environmental Laws™ maan any and all state,
ralating to the protection of human heaith or the i , including without | tl P! Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto.
Event of Default, The words "Event of Default™ mean individually, collectively, and i hang y any of the events of default set forth in
this Agreement in the default section of this Agreement.
GAAP. The word "GAAP" means generally ing princip!
Grantor. The word "Grantor™ means RAILWAY SERVICES, INC.

" - Indebtedness, and, in each

Guarantor. Tha word "Guarantor® means sny guarantor, surety, or 9ccommodmon party of any or all of the
case, Grantor's successors, assigns, heirs, p ! rap and adi of sny guarantor, surety, or
accommodation party. .
Guarenty. The word “Guaranty” means the guaranty from Guarantor, or any other guarantor, endorser, surety, or accommodation party t0

harsive Envi

federal and local and
N he C

Lender, i ing without limi a of all or part of the Note.

rds "} S " mean that, b of their q ity, concentrstion or physical,
Hu.r_do:uo’s "'h“."‘c“. e wo.og , M8y cause or pose 8 present or potential hazard to human hesith or the onvironv.mm when
improperly used, treated, stored, di d of, g d, ported or otherwise handled. The words "Hazardous
Substances™ sre used in their very broadest sense and include without limitation any and all -hnurd,oull or toxic sulnnr!cog. ma
waste as defined by or listed under the Environmental Laws. The term "} S also without [
and petroleum by-p! or any fraction thereof and

- i i D including all principal and
[ dness. The word means the by the Note or Related 0 . g P p
i::’:r:';l t;gether with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreemeant or under

any of the Related Documents.
Lender. The word "Lender” means CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK, its successors and assigns.

- - the Note executad by Grantor in the principal amount of $530,000.00 dated January 11, 2002, together
z?::'.||TM —ers o:ot- naions of, modificati o',lw gs of, of, and for the note or credit agreement.




COMMERCIAL SECURITY AGREEMENT

{Continued) Page 7
Related Documonu The wowl *Related Documents™ mean all promissory notes, credit ag foan !
9 mortgages, dl.dl of mm. security dm:, collnunl mortgages, .lnd all other instruments,
and d hethe: now or 9. d in with

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF YHIS’\COMMERCIAL SECURITY AGREEMENT AND AGREES TO TS
TERMS. THIS AGREEMENT IS DATED JANUARY 11, 2002.

CHATTEL MORTOAGE /113
GRANTOR: v

] OTA,
SERVICES, INC

LENDER:

CHITTENDEN TRUST COMPANY D/B/A CHITTENDEN BANK

/%,,

X
Authorized Signer ~"<-

LASER MO Lanmg. var. 5.17.10.07 Coge. e 1097, 3001 vt he12 meTime




4
-’ ADDITIONAL OBLIGATIONS OF GRANTOR k

Grantor, at Grantor’s expense, shall cause each unit of the
Collateral to be kept numbered with its road number and will
promptly keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in contrasting
color upon each side of each unit of Collateral in letters not
less than one inch in height as follows:

"Title to this car is subject to documents recorded
with the Surface Transportation Board"

with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the
interest of the Lender in such unit of the Collateral, its right
under this Chattel Mortgage and Commercial Security Agreement and
the rights of any assignee of the Lender hereof. The Grantor
will not change the road number of any unit of the Collateral
except with the consent of the Lender and in accordance with a
statement of new road numbers to be substituted therefor, which
consent and statement previously shall have been filed with the
Lender by the Grantor and filed, recorded or deposited in all
public offices where this Chattel Mortgage and Commercial
Security Agreement shall have been filed, recorded or deposited.

Except as above provided, Grantor will not allow the name of
any person, association or corporation to be placed on the
Collateral as a designation that might be interpreted as a claim
of ownership, or other interest provided, however, that the
Grantor may cause the Collateral to be lettered with the names or
initials or other insignia customarily used by Grantor on
railroad equipment for convenience of identification. Grantor
shall indemnify Lender, and any assignee of Lender hereof against
any liability, loss, or expense incurred by any of them as a
result of the aforesaid marking of the Collateral with such name,
1n1t1als or 1n51gnla. -




»

CORPORATE ACKNOWLEDGMENT

STATE OF \JE& X O\ Y )
)ss

county ofF (e nden )

HCOS

AT o W , THIS || DAY OF NGNOUN A, 19 %PERSOES{QL
-y ( . c.a/utJ Zac
APPEARED Z (3 Cotrn , DULY AUTHORIZED AGENT, AGENT OF s&a—e&mmreu—

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

e Crnnd> 73St

NOTARY PUBLIC 7 Conmi 55/ Z)CPl ey « //o/o_g

CORPORATE ACKNOWLEDGMENT

STATE OF \)@xymcom-y g ‘
ss

comvty of _C \wieinden )

' . 00 &
at_Bocuaaion , THIS \LW\DAY or; hﬁ e, 19 , PERSONALLY
7 .

nirernden wust Co.
APPEARED ng, 0 /17“/(.4«“1 , DULY AUTHORIZED AGENT, AGENT OF sm—een?emm
’

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

sors v (00 7 Sttt

NOTARY PORLIC / Commiasion expires a/1fo3

CORPORATE ACKNOWLEDGMENT

STATE OF )
)SS
COUNTY OF )
AT » THIS DAY OF » 19, PERSONALLY
APPEARED » DULY AUTHORIZED AGENT, AGENT OF SAID CORPORATION,

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

BEFORE ME:

NOTARY PUBLIC
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